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It 

PLAN AND AGREEMENT OF MERGER dated as 

of October 20, 197~ bY. and among COLT 

INDUSTRIES OPERATING CORP, a Delaware cor

poration ("CIOC"), BAYWAY TERMINAL CORPORA

'l'ION, a New Jersey corporation ("Bayway"), 

HOLLEY INC. CARBURETOR, a Michigan corpora

tion ("Holley"), CAROLOX COMPANY, a Horth 

Carolina corporation ("Carolox"), TECHNIK 

INCORPORATED, a New York corporation 

("Technik"), MICKEY THOMPSON SPEED & CUSTOM, ·, 
INC., a. California corporation ("Thompson"), 

FASTCUT TOOL COMPANY, a Michigan corporation 

("Fastcut"), H. & H. WILSON, INC., a 

California corporation ("Wilson"), MACHIIIERY 

TRADING CORPORATION OF CALIFORNIA, a 

California corporation ("MTC"), HABER 

INDUSTRIES, INC., a Michigan corporation 

("Haber"), BOWLING GREEN MANUFACTURING 

COMPANY, a Kentucky corporation ("Bowling"), 

PARIS MANUFACTURING COMPANY, a Tennessee 

corporation ("Paris"), and H0LCARB PUBLICA

TIONS, INC., a Michigan corporation ("Holcarbtt), 

The Board of Directors of each or CIOC, Bayway, 

:lolley, Carolox, Technik, Thompson, Fastcut, Wilson, MTC, 
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Haber, Bowling, Paris and Holcarb (the "Constituent Corpora

tions") has deemed it advisable for the benefit of that cor

poration and for the benefit of 1 ts stockholder that Bayway ,. 

Holley, Carolox,.Technik, Thompson, Fastcut, Wilson, MTC, 

Haber, B"owling, Paris and Holcarb (the 11Mere;1nr, Corpor3ticns") 

be merged into CIOC (the "Surviving Corporation") on the 

terms and conditions herein set forth and has approved this 

Plan and Agreement of Merger ( the II Agreement n) • 

The Cdnstituent Corporations are duly organized 

and validly existing as . corporations under the laws or 
4 

the states indicated below, having been incorporated on 

the dates and under the names indicated below, and having 

on the date hereof authorized capital stock consisting or 

the number of shares of Common Sto~k with the par values 

indicated below of which the number of shares indicated 

below are issued and outstandinr, and entitled to one vote 

per share: 

.- - ~ 
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Authorized Shares o! 
State and Date Name under Capital Stock Common Ste 

or which (Consisting or Par Issued ar. 
Corporation Incorporation Incorporated (Common Stock) Value Outstand!_· 

-CIOC Delaware Fairmorco 10,000 H 1,000 
Apr. 28, 1964- Corporation 

Bayway New Jersey Bayway 200 No Par ,., "" <.UlJ 

Dec. 17, 195ll Terminal 
Corporation 

Holley Michigan Holley 250,000 $4 218,215 
Dec. 11, 1917 Kerosene 

Carburetor 
Compl!,nY ,, 

I 

Carolox North Carolina Carolox 100,000 $1 50,'Y: ': 
May 9, 1961 Company 

I 

Techn1k New York Technik 200 No Par ltJG 
Jan. i. 1959 Incorporated 

Thompson California Mickey Thompson 100,000 $1 8,771 
Apr. 30, 1968 Speed & Custom, 

Inc. 

Fastcut M1ch11an Fastcut Tool 50,000 $1 ? , QLl ll 

Aug. , 1955 Company 

;..'Uson Clllifornia Orientronics 25,000 $1 12,750 
Jan. 2, 1961 

!-1TC California Larkin 2,000 $100 300 
Jun. 26, 1961 Machinery 

Company 

Haber Michigan Weber 15,000 $10 5,t18E 
Oct. 28, 196!1 Precision, 

Inc, 

Bowling Kentucky Bowling Green 3,000 $100 l,OOC 
Jan. 9, 1951 Manufacturing 

Company 

Paris Tennessee Paris 2,000 $100 1,nor 
Dec. 20, 1948 Manufacturing 

Company 

Holcarb Michigan Chandler-Groves 100 $10 l ()I. 

Jan. ll, 1935 Company 
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CIOC was qualified to do business .in the following 

jurisdictions on the dates indicated: Michigan--May 14, 1964, 

New York--May 8, 196~, California--May 8, 1964, Tennessee-

May 11, 1964, Kentucky--May 11, 1964, North Carolina--

May 12, 1964, New Jersey--May 8, 1964. 

NOW, THEREFORE, in consideration of the premises 

and mutual covenants and agreements herein contained and 

for the purpose pr describing the terms and conditions or 

the merger or the Merging Corporations into the Surviving 

Corporation (the "Mergej"), the method or mode or carrying 

the same into effect, the manner and basis of causing the 

shares or the Merging Corporations to constitute shares of 

the Surviving Corporation or or cu~verting or exchangtng 

the shares of the Merging Corporations into or for shares, 

bonds, obligations or other securities or the Surviving 

Corporation and such other details and provisions as are 

deemed necessary and desirable, the parties hereto have 

agreed, and do hereby agree, subject to the terms and con

ditions herein set forth, as follows: 

ARTICLE I 

1.01. The Merger. The"Effective Date of the 

Merger" shall be the later of {1) 12: 00 midnight on October 

31, 1971, or {11) the date on which (a) this Agreement 

------··-··· - · · ·· • . . - -- --•· 
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shall have been filed pursuant to Section 25l(c) of the 

General Corporation Law of the Stat& or Delaware, Section 

450.52 of the General Corporation Act of the State of 

Michigan, Section 4119 of the General Corporation Law of the 

State of California, and Section 271.470 of the General Cor

poration Law of the Commonwealth of Kentucky, (b) certificates 

of merger shall have been filed pursuant to Section 

14A:10-7 of the Business Corporation Act of the State of 

New Jersey and Section 907 of the Business Corporation 

Law of the Stat.e of New York, and ( c) articles of merger 

' shall have been filed pursuant to Section 48-10.03 of the 

General Corporation Law of the State of Tennesnee and Sec

tion 55-109 of the Business Corporation Act of the State 

of Horth Carolina. At the Effective Time of the Merger, 

tha Merging Corpo~ations shall ~emerged into the Surviving 

Corporation; the separate existence of the Merging Corpora

tions shall cease; and the Surviving Corporation shall 

continue to exist under the name "Colt Industries OperatinP; 

Corp" by virtue of and shall be governed by the laws of the 

State of Delaware. 

1,02, Stockholder Action. This Agreement shall 

be submitted to the sole stockholder of each of the 

Constituent Corporations for adoption or approval by it. 

1.03. Effect of Merger. At the Effective Time 

,, 
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of the Merger: 

(a) The Surviving Corp~ration shall possess all 

the rights, privileges, powers, immunities, purposes 

and franchises, as well of a public as of a private 

nat1.ire, and shall be subject to all the duties, lia

bilities, restrictions and disabilities of ea~h of the 

Merging Corporations. 

(b) All and singular, the rights, privileges, 

immunities,·powers and franchises, as well of a public 

as of a private nature, of each of the Merging Corpora-
• tions; all real, personal or mixed property, tangible or 

intangible,and all assets of each of the Merging 

Corporntions; all debts due on whatever account to 
I 

each of the Merging Corporations, including subscrip-

tions for shares and all other choses in action; and 

all and every other interest, of or belonging to any 

of the Merging Corporations shall be taken and deemed 

to be transferred to and vested in the Surviving Cor

poration, without further act or deed. 

(c) All property, rights, privileges, powers and 

franchises, and all and every other interest shall be 

thereafter as effectually the property of the Surviving 

Corporation as they were or the several and respective 

Merging Corporations, and the title to any real estate, 



or any interest therein, whether by deed or otherwise, 

vested in any or such Merging Corporations, shall not 

revert or be in any way 1mpai~ed by reason of this 

Merger. Any surplus which the Merging Corporations 

may have at the time or such Merger may be carried as 

surplus by the Surviving Corporation. 

(d) All rights of creditors or of any persons 

against, liens upon, or security interests in the prop

erty or any of the Merging Corporations shall not in 

any way be lessened and shall be preserved unimpaired. 
I 

limited in lien to the property affected by such liens 

ir.unediately pri~r to the Effective Time of the Merger. 

The Surviving Corporation shall be responsible .f?r 

all the debts, liabilities, duties, obligations and 

penalties of the respective Merging Corporations 

which may be enforced against the Surviving Corpora

tion in the same manner and to the same extent as if 

incurred or contracted by or imposed upon it. The 

liabilities, obligations, claims or demands of or 

on any of the Merging Corporations or any shareholder, 

director or officer thereof . shall not be affected, 

released or impaired and any claims existing, action 

or proceeding, whether civil or criminal, pending by 

or agatnst any of the Mer~ing Corporations or any 

.. 
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shareholder, director or officer thereof may be 

enforced, prosecuted, settled or compromised as if 

the Merger had not taken place, or the Surviving 

Corporation may be proceeded against or substituted 

in its place and any Judgment rendered against any 

of the Merging Corporations may be enforced against 

the Surviving Corporation. 

(e) ~t any time or from time to time after the 

Effective
0

Time of the Merger, as the Surviving Cor-

poration shall defm necessary, the last acting officers 

or any of them of .- the respective Merging Corporations 

shall, in the name of the respective Merging Corpora-

tions, execute and deliver al~ su~h proper deed!, 

assignments, confirmations, assurances and other instru

ments and do all other things as the Surviving Corporation 

may deem necessary, proper or desirable in order to (1) vest, 

perfect, confirm or ratify the Surviving Corporation's 

title to and possession of all property, assets, rights, 

privileges, powers, franchises, and immunities, (11) to 

evidence the fact that the separate existence or the 

respective Merging Corporations has ceased and (111) to 

otherwise carry out the purposes of this Agreement. 

( f) In further·:•nce of the foregoing, all corporate 

acts, plans, policies, approvals and authori?.ations of 

.. 
I 



the stockholder, noard or Directors, committees elected 

or appointed by the Board or Directors, orficers or 

agents or the respective Merging Corporations which 

were valid and effective immediately prior to the 

Effective Time of the Merger shall be taken for all 

purposes as the acts, plans, policies, approvals and 

authorizations of the Surviving Corporation and shall 

be as effective and binding on the Surviving Corpora

tion as the same were with respect to the respective 

Merging Corporations. The employees and agents of the 
\ 

respective Merging .Corporations shall become the 

employees and agents of the Surviving Corporation and 

shall continue to be entitled to the same ri~hts and 

benefits, and subject to the same limitations, qualifi

cations, rights of amendment, termination, reassign

ment or changes in assignment, reserved to the respec

tive Merging Corporations, which they enjoyed and were 

subject to as employees and agents or the respective 

Merging Corporations. 

All the above shall be effected as provided by the laws of 

Delaware, Michigan, New Yo~k, California, North Carolina, 

New Jersey, Tennessee, and Kentucky. 

V. ' 

,, 
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ARTICLE II 

2.01. The Capital Stock of the Constituent Corpora

tions. At the Effective Time of the Merger, the issued and 

then outstanding shares of Common Stock of each of the Merging 

Corporations shall not be converted or exchanged but shall be 

surrendered and canceled, and shares of ~he Surviving Corpora

tion shall not be issued in exchange therefor; and the shares 

or the Surviving Corporation shall not be changed. 

ARTICLE III 

' 3.01. Certificate of Incorporation of Surviving 

Corporation. At the Effective Time of the Merger, the Certi

ficate of Incorporation of CIOC in effect immediately prior 
.. 

to the Effective Time of the Merger shall become and continue 

to be the Certificate of Incorporation of the Surviving 

Corporation. 

3.02. By-laws of Surviving Corporation. At the 

Effective Time of the Merger, the By-laws of CIOC as in effect 

immediately prior to the Effective Time or the Merger shall 

become and continue to be the By-laws of the Surviving 

Corporation. 

3.03. Board of Directors of Surviving Corporatio.!!..!. 

At the Effective Time of the Merger, the persons constituting 

the Board of Directors of CIOC immediately prior to the 

. - .. ·• • . 
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Effective Time of the Merger shall continue to be the directors 

of the Surviving Corporation and shall hold office until the 

annual meeting of stockholders of the Surviving Corporation 

next following the Effective Time of the Merger and until 

their successors shall have been elected and shall have quali

fied. If at the Effective Time of the Merger a vacancy shall 

exist on the Board of Directors, such vacancy may be filled 

in the manner provided by the By-laws of the Surviving Corpo

ration as in effect at and after such time, 

3,04; Officers or the Surviving Corporation. At 

the Effective Time of the Merger, the officers of CIOC in 

' office immediately prior to the Effective Time or the Merger 

shall become and continue to be the officers of the Surviving 

Corporation, each to hold office in accordance with :he By

laws of the S•irviving Corporation a~ in effect at and after 

the Effective Time of the Merger. 

ARTICLE IV 

4.01, Counterparts. This Agreement may be executed 

in one or more counterparts, each of which shall be deemed an 

original, and it shall not be necessary in making proof or 

this Agreement to produce or account for more than one such 

counterpart. 

IN WITNESS WHEREOF, the President or Vice President 

and a majority of the Board or Directors or each of the 

•' l 



I , 

Constituent Corporations have executed an1 entered into this 

Agreement pursuant to Section 25l(b) of the General Corpora

tion Law of the State of Delaware, Section 450,52 of the 

General Corporation Act of the State of Michigan, Sec-

tion 211·. 470 of the General Corporation Law of the Common-

weal th of Kentucky and Section 4118 of the General Corporation 

Law of the State of California and the Secretary or Assistant 

Secretary of each of the Constituent Corporations has atte~ted 

the seal of eacn such Constituent Corporation impressed hereon. 

..• 
··,' . .',:I 

[Seall 

Attest: 

COLT INDUSTRIES OPERA'l'ING CORP, 

by~ 

A majority of the Board of 
Directors 

-~ .... -·- --· 

\' 
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(Seal). 
.. ( 

A~te·st: 

[sealJ 

Attest: 

.... · .. 

BAYWAY 'l'ERMINAL CORPORATION, 

A majority or the Board of 
Directors 

HOLLEY INC. CARBURETOR, 
I 

·--- ....... ·- · --·- ·· ··- ·-· 

A majority of the Board of 
Directors 

~- : . ... ________ ..,._....,.. ___ ~~ ... . ·-,- .. ..,._,... ... ·--·· . . .. 
•• , "·""• I 



[Seal) _ _.· 

A~t;est: 

(Seal] 

Attest: 

CAROLOX COMPANY, 

A majority of the Board or 
Directors 

TECHNIK INCORPORATED, 
I 

., 
A majority of the Board of 

Dil"ectors 

• •. t 



A'ttest: 

. ·: . •, 

:[Seal] 

Attest: 

MICKEY 'l'HOMPSON SPEED & ClJSTOM, INC. , 

b 

A majority or the Board or 
Directors 

FASTCUT TpOL COMPANY, 

,· 
A majority of the Board of 

Directors 

... .. -.. .. ~-......- ~ .. -~---- - ·---~-- ., - -··; ; · . . ·.· 



[Seal) 

Attest: 

I • •~ :• •• • • '"' 

H. & H. WILSON, INC., 

A majority of the Board or 
Directors 

A majority of the Board of 
Directors 

,, 
I 
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. .'.: .-· r·; : .. 

(Seal] 

Attest: 

[.Seal] 

Attest: 

I ' 

HABER INDUSTRIES, INC,, 

A majority or the Board or 
Directors 

BOWLING GREEN MANUFACTURING COMPANY, 

by~ . • . 

·, Presi nt an rector 

/ Di recto!."""' 

A majority of the Board or 
Directors 



:' ,..... . -,. . 

·-~! ~ ': ·:::. 
:·, : .. 

[Seal J · . . ' 
Attest: 

~ro·¥ ecretary 

. ., 

[Seal] 

Attest: 

PARIS MANUPAC'l'URING COMPANY, 

A majority of the Board or 
Directors 

HOLCARB PUBLICATIONS, INC.~ 
I 

A majority of the Board of 
Directors 



The undersigned DO CERTH'Y that they are the Vice 

President and Ass1ntant Secretary, respectively, of COLT 

INDUSTRIES OPERATING CORP, a Delaware corporation, and DO 

FUR'rHER CER'l'IFY a$ - follows: 

1. 'rhe for-egoinp; Plan and Agreement of Merger 

(herein called the "Agreement"} between COLT INDUSTRIES 

OPERA"rlNG CORP and the other parties named therPin was 

approved by resolution adopted by the Board of Directors 

~f COLT INDUSTRIE~ OPERATI~G CORP, and thereafter was 

executed by slgnin~, Bealed and attested in accordance 
• 

with the laws of Delaware; Michigan, Ke~tucky and 

Californoa. 

2. The Agreement thereafter was adopted by the . 
sole holder of all the capit~l stock of COLT INDUSTRIES 

OPEHATING COHP, pursuant to a Consent of Stockholder In 

Lieu of Meeting given in accordance with Section 228 of the 

General Corporatjon I.aw of' the State of Delaware. 

IN WI'l'NESS WHEREOF, the undersigned do sign their 

names as Vice President and Assistant Secretary of COLT 

INDUSTRIES OPERATING CORP, this 20th day of 

•. 
' . . . , . . 

· :(·sia'.~·-J ·., 
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S'l'ATE OF NEW YORK, ) 
) 

COUNTY OF NEW YORK, ) 

On this 20th day of October 1971, before me, a 

Notary Public in and for the State of New York, appeared 

WILLI Ai•! D. PORD and 1"RANK J. EVANGELIST• JR., both to me 

pcrsonal.ly known, who, being by me duly sworn, did say 

that they are the Vice President and Assistant Secretary, 

respectively, of COLT INDUS~'RIES OPERATING CORP, a Delaware 

corporation, and that the seal affixed to the fore~oing 

~ertificate of adoption of the Plan and A~reement of 

Merger is the corporate seal of said corporation; that 

said instrument was signed and sealed on behalf of said 

corporation by authority of its Board of Directors; and, 
I 

both acknowledged that said instrument was the free act 

and deed of said corporation, that the facts stated 

therein are true, that the signature of the Vice Pre31-

dent is his own proper hanuwr1t1ng, and that the si~na

ture of the Assistant Secretary 15 nis own proper hand

writlnr,. 

GIVEN under my hand and seal of office tne day 

and year aforesaid. 

l..·..-· • 
·· ·)-·. 

[S.ea'iJ ·. 
~ 

~~~~~) otary u c 
VERONICA McCARTAN 

NOTARY PIJIILIC. Slit, of New Yllft 
No. 31-7794225 

Ou1llflld In New Yark Coanty 
l'.ommtnlon Exp;,., Much 30. 19n 

.... .. . . •· .. . ~-



The undersigned DO CERTIFY that they are the 

President and Secretary, respectively, or 

BAYWAY TERMINAL CORPORATIO:l , a New Jersey 

corporation, and-DO FURTHER CERTIFY as follows: 

1. The foregoing Plan and Agreement of Merger 

(herein called the "Agreement") between BAYWAY 

TERMINAL CORPORATION and the other parties 

named therein was appro~ed by resolution adopted by the 

Board of Directors of BAYWAY '.L'ERMINAL CORPORATION 

, an1 thereafter was execute~
0

by 

signing, sealed and attested in accordance with the laws 

of Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted by the 

sole holder of all the capital stock of BAYWAY 

TERMINAL CORPORA'l'ION , pursuant to a written con-

sent of shareholder given in accordance with Section 14A:5-6(1) 

of the Business Corporation Act of the State of New Jersey. 

IN WITNESS WHEREOF, the undersigned -00 sign 

their names as President and Secretary of 

BAYWAY 'l'ERMINAL CORPORATION 

October 1971. 

I • 

this 20th day of 



STATE OF NEW YORK, 

COUNTY OF NEW YORK, 

) 
) 
) 

·--...... • ::··· . 

On this 20th day or October 1971, before me, a 

Notary Pub~1c in and for the State of New York, appeared 

FttANK J, EVANGELIST, JR, and DONALD E. O'KEEFE, both to me 

personally known, who, being by me duly sworn, did say that 

they are the President and Secretary, respectively, of 

B~YWAY TERMINAL CORP9RA'rION 

a New Jersey corporationj that the oeal affixed to the 

foregoing certificate of adoption of the Plan and Agreement 

of Merger is the corporate seal or aaid corporation; that 

said instrument was signed and sealed on behalf or said 

corporation by authority of its Board of Directors; and, 

both acknowledged that aaid instrument was the free act 

and deed of said corporation, that the facts stated 

therein are true, that the s1(5Jlature of the President 1s 

his own proper handwriting and that the signature of the 

Secretary is his _own proper handwriting. 

GIVEN under my hand and seal or office the day 

and year aforesaid, 

~'~~~J/~ . .,) o ary u 1 c 
VERONICA McCARTAN 

rmTARY l'UOUC, s11:e -ol Ntw YD111 
No. 31•7794223 

Ouatilir.~ ,n N11w Y••- CountY 
tair1n1issi1.w F.• J.itts March 30 , 1912 

\' 
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The undersigned DO CERTIFY that they are the 

President and Secretary, respectively, or 

HOLLEY INC. CARBURETOR a Michigan 

corporation, and DO FURTHER CERTIFY as follows: 

·1. The foregoing Plan and Agreement of Merger 

(herein called the "Agreement") between HOLLEY INC. 

CARBURETOR and the other partieo 

named therein was approved by resolution adopted by the 

Board of Directorb or HOLLEY INC. CARBURETOR 

, and thereafter was executed by . . ' 
signing, sealed and attested in accordance with the laws 

or Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted by the 
I 

sole holder or all the capital stock or HOLLEY INC. 

CARBURE'l'OR pursuant to a written con-

sent of shareholder given in accordance with Section 21,39(1) 

or the General Corporation Act of the State or Michigan. 

IN WITNESS WHEREOF, the undersigned -do sign 

their names as President and Secretary or HOLLEY INC. 

CARBURETOR 

October 1971. 

this 20th day or 



STATE OF NEW YORK, ) 
) 

COUNTY OF NEW YORK, ) 

On this 20th day or October 1971, before me, a 

Notary Public in ·and for the State of New York, appeared 

FRANK J. EVJ\NOELIST, JR, and DONALD E. O'KEEFE, both to me 

personally known, who, being by me duly sworn, did say that 

they are the President and Secretary, respectively, of 

HOLLEY INC,_ CARBU~ETOR 

a Michigan corporation; that the se·a1 affixed to the 

foregoing certificate o; adoption of the Plan and Agreement 

of Merger is the corporate seal or said ~orporation; that 

said instrument was signed and sealed on behalf or said 

corporation by authority or its Board of Directors; a~d 
: 

both acknowledged that said instrument was the free act 

and deed of said corporation, that the facts stated 

therein are true, that the signature or the President is 

his own proper handwriting and that the signature or the 

Secretary is his _own proper handwriting. 

GIVEN under my hand and seal or office the day 

and year aforesaid. 

t2~~~§4iq~) o ary u le 
VERONICA Mc:CARTAN 

NDTAR'I' PUDUC, SIIII at MN Yorlt 
No. 31-779422~ 

Quihhed in N,., Yotl County 
Comm1nion C,p11H Marth JO. 1972 



The undersigned DO CERTIFY that they are the 

President and Secretary, respectively, or 

CAROLOX COMPANY a North Carolina 

corporation, and DO FURTHER CERTIFY as follows: 

l. The foregoing Plan and Agreement ot Merger 

(her·e1n called the "Agreement") between 

CAROLOX COMPANY and the other partie6 

named therein was appro~ed by reso.t:1tion adopted by the 

Board of Directors of CAROLOX COMPANY 

, and thereafter was executed by 

• signing, sealed and attested in accordance with the laws 

of Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted by the 

sole holder of all the capital stock of 

CAROLOX COr'IPANY pursuant to a written con-

sent of shareholder given in accordance with Section 55-63(c) 

of the Business Corporation Act of the State of North Carolina, 

IN WITNESS WHEREOF, the undersigned -00 sign 

their names as President and Secretary of CAROLOX 

COMPANY 

October 1971, 

, .. • I ...:. : 

. l -

[Seal] · 

this 20th day of 
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STATE OF NEW YORK, 

COUNTY OF NEW YORK, 

) 
) 
) 

On this 20th day or October 1971, before me, a 

Notary Public in ahd for the State of New York, appeared 

FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me 

personally known, who, being by me duly sworn, did say that 

they are the President and Secretary, respectively, of 

CAROLOX CORPORATroN, a 

North Carollna.corporation; that the seal affixed to the 

rore~oing certificate of,adoption or the Plan and Agreement 

or Merger is the corporate seal of Baid corporation; that 

said instrument was signed and sealed on behalf or said 

corporation by authority or its Board of Directors; and 

both acknowledged that said instrument was the free act 

and deed of said corporation, that the facts stated 

therein are true, that the signature of the President is 

his own proper handwriting and that the signature of the 

Secretary is his _own proper handwriting. 

GIVEN under my hand and seal of office the day 

and year aforesaid, 

.. ·[se,~1] .. , -- ,. 

. \_ .... 

~ f ',a) <?di~ 14c) otary u ic 
VERONICA McCARTAN 

NOT~RY PU&LIC. St111 ol MN Yoril 
'No. 31•779422!5 

Qu1l1lied in New York County 
Co,:,,ninlon ·c,p11es Marth 30, 1972 



The undersigned DO CERTIFY that they are the 

President and Secretary, respectively, or 

TECHNIK INCORPOHA'l'I::U a New York 

corporation, and DO FURTHER CERTIFY as follows: 

1, The foregoing Plan and Agreement or Merger 

(herein called the "Agreement") between 

TECHNIK INCOHPORATEU and the other partieo 

named therein was appro~ed by resolution adopted by the 

Board of Directors of 1~CHNIK INCORPORATED 

, and thereafter was executed by . '' 
signing, sealed and attested in accordance with the laws 

of Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted by the 

sole holder of all the capital stock of 

TECHNIK INCORPORATED , pursuant to a written con-

sent of shareholder given in accordance with Section 615 

of the Business Corporation Law of the State of New York. 

IN WITNESS WHEREOF, the undersigned-00 sign 

their names as President and Secretary of TECHNIK 

INCORPORATED 

October 1971, 

.. .. '.:,_ [_Seal J.· 

.,,,,.- -
pi,· 

this 20th day of 



STATE OF ~iEW YORK, ) 
) 

COUNTY OF NEW YORK, ) 

On this 20th day of October 1971, before me, a 

Notary Public in· and for the State of New York, appeared 

FRAHK ,T. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me 

personally known, who, being by me duly sworn, did say that 

they are the President and Secretary, respectively, of 

TECHNIK INCORPORA:ED 
. 

a New York corporation; that the seal affixed to the 

foregoing certificate qr adoption of the Plan and Agreement 

of Merger is the corporate seal of aaid corporation; that 

said instrument was signed and sealed on behalf of said 

corporation by authority or its Board or Directors; ~nd 

both acknowledged that oaid instrument was the free act 

and deed of said corporation, that the facts stated 

therein are true, that the signature of the President is 

his own proper handwriting and that the signature or the 

Secretary is his ,own proper handwriting. 

GIVEN under my hand and beal or office the day 

and year aforesaid. 

('Seal] .,,. 

tt%.4iYc't,J ~C~2 
o ary u 1c 

·· ~ ~-
"' . 

VERONICA McCARTAN 
•.;r, I~ RY PUBLIC, Sttll DI New York 

No. 31-7794225 
QL•1lol,.,l in New York County 

Commission E•outt Marc~ 30, 1972 



The undersigned DO CERTIFY that they are the 

President and Secretary, respectively, or MICKEY THOMPSON 

SPEED & CUSTOM, INC, , a California 

corporation, and DO FURTHER CERTIFY as follows; 

l. The foregoing Plan and Agreement of Merger 

(herein called the "Agreement") between MICKEY 'l'HOMPSON 

SPEED & CUS'l'OM, me. and the other parties 

named therein was appro~ed by resolution adopted by the 

Board of Directors or MICKI::Y THOMPSON SPEED & CUS'l'Ol'1, INC. 

, a~d thereafter was execute~.by 

signing, sealed and attested in accordance with the laws 

or Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted b~ the 

sole holder or all the capital sto~k or MICKEY THOMPSON 

SPEED & CUS'l'Orl, INC. , pursuant to a written con-

sent of shareholder given in accordance with Section 2239 

or the Oeneral Corporation Law or the State of California. 

IN WITNESS WHEREOF, the undersigned -do sign 

their names as President and Secretary of MICKEY THOMPSON 

SPEED & CUSTOM, INC, 

October 1971, 

this 20th day or 

-~ ., ·--"""'I""·""~: :· 
: ..... .. 



' ,, 

STATE OF NEW YORK, ) 
) 

COUNTY OF NEW YORK, ) 

On this 20th day of October 1971, before me, a 

Notary Public in and for the State of New York, appeared 

FRANK J. EVANGELIS'l1 1 JR, and DONALD E, O'KEEFE, both to me 

personally known, who, being by me duly sworn, did say that 

they are the President and Secretary, respectively, of 

.MICKEY THOMPSON SPEED & ~USTOM 1 INC, 

a California corporation; that the seal affixed to the 

fore~oing certificate or adoption of the Plan and Agreement 

or Merger is the corporate seal or Baid corporation; that 

said instrument was signed and sealed on behalf of said 

corporation by authority of its Board of Directors; ~nd 

both acknowledged that naid instrument was the free act 

and deed of said corporation, that the facts stated 

therein are true, that the signature or the President is 

his own proper handwriting and that the signature of the 

Secretary is his _own proper handwriting. 

GIVEN under my hand and seal of office the day 

and year aforesaid, 

~;.) ~CL4d4z\) 
otary u l c 

.. 
. , ..... ,· . · .. 

' \ . . . . 
: . ~. ·. . 

VERONICA Mc:CARTAN 
NOTARY PUSUC, Slltt Ill,._ Yoll 

No. 31-779'2211 
Quahhtd in New York CounlY 

r. ,,.,mission Erp11u Marcb 30, 1972 

. . ....... ,. - , .. . 

•' 
' 



l. 

The undersigned DO CERTIFY that they are the 

President and Secretary. respectively, or 

FASTCUT TOOL COMPANY a 

corporation, and DO FURTHER ,.:ERTIFY as follows: 

1. The foregoing Plan and Agreement of Merger 

(herein called the "Agreement") between 

FASTCVT TOOL COMPANY and the other parties 

named therein was appro~ed by resolution adopted by the 

Board of Directors of PAS'J.'CUT •.rooL COMPANY 

, and thereafter was executed by . '' 
signing, sealed and attested in accordance with the laws 

or Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted by the 

sole holder or all the capital stock of 

r'AS'l'CU'r 'l'OOL COMPANY , pursuant to a written con-

sent of shareholder given in accordance with Section 21.39(1) 

or the General Corporation Act of the State or Michigan. 

IN WITNESS WHEREOF, the undersigned~o sign 

their names as President and Secretary of 

FASTCUT TOOL COMPANY 

October 1971, 

[Seal) 

this 20th day of 



STATE OF NEW YORK, 

COUNTY OF NEW YORK, 

) 
) 
) 

On this 20th day or October 1971, before me, a 

Notary Public in .and ror the State or New York, appeared 

FRANK J. EVAHGELIS'r, JR, and DONALD E. O'KEEFE, both to me 

personally known, who, being by me duly sworn, did say that 

they are the President and Secretary, respectively, or 

FASTCUT TOOL COMP~NY 

a Michigan corporation; that the sial affixed to the 

foregoing certificate of adoption of the Plan and Agreement 

of Merger is the corporate seal of said corporation; that 

said instrument was signed and sealed on behalf of said 

corporation by authority of its Board of Directors; 8Jld 

both acknowledged that said instrument was the free act 

and deed of said corporation, that the facts stated 

therein are true, that the signature of the President is 

his own proper ~andwriting and that the signature of the 

Secretary is his _own proper handwriting. 

GIVEN under my hand and seal of office the day 

and year aforesaid. 

., 
(Seal) 

~i,J~~d..r0 o ary u c 
VERONICA MCCART.11.N 

t:01 ~RY Pll!lllC. 51111 of NI# YO!il 
No. 31 -7794225 

Quel,tied in New Yo,, Couftty 
(:nrnn111,1u~ hpi,es March 30. 1972 

, , 
' 



The undersigned DO CERTIFY that they are the 

President and Secretary, respectively, of 

H. & H. WILSON, INC. ' a California 
corporation, and DO FURTHER CERTIFY as follows: 

l. The foregoing Plan and Agreement or Merger 

(herein called the "Agreement") between 

H • & H • WILSON, IHC • and the other parties 

named therein was appro~ed by resolution adopted by the 

Board or Directors or H. & H. WILSON, INC. 

, and ,thereafter was execute~ by 

signing, sealed and attested in accordance with the laws 

or Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted by :he 

sole holder or all the capital stock of 

H. & H. WILSON, INC. • pursuant to a written con

sent of shareholder given in accordance with Section 2239 

of the General Corporation Law or the State or California. 

IN WITNESS WHEREOF, the undersigned -00 sign 

their names as President and Secretary or 

H. & H. WILSON, INC. 

October 1971. 

I • • .. 
• t 

this 20th day or 

Secretary~/ 

,. 
I 

-, 



STATE OF NEW YORK, 

COUNTY OF NEW YORK, 

) 
) 
) 

On th1B 20th day or October 1971, before me, a 

Notary Public iri and for the State of New York, appeared 

FRANK J, EVANGELIST, JR, and DONALD E. O'KEEFE, both to me 

personally known, who, being by me duly sworn, did say that 

they are the President and Secretary, respectively, of 

H. & H. WILSON,,INC. 

a California corporationj that the seal affixed to the 

foregoing certificate 9.f' adoption or the Plan and Agreement 

of Merger is the corporate seal of said corporation; that 

said instrument was signed and sealed on behalf of said 

corporation by authority of its Board of Directors; ~nd 
I 

both acknowledged that said 1nstru~ent was the free act 

and deed or said corporation, that the facts stated 

therein are true, that the signature of the President 1s 

his own proper handwriting and that the signature or the 

Secretary is his _own proper handwriting. 

GIVEN under my hand and seal of office the day 

and year aforesaid. 

(Se.al] 
.. 

Cl~:,_) 1 
-~{ Ca1 &rv = o ary Pil c 

VERONICA Mc:CARTAN 
·•or:~y PUBLIC, s,.,, or New Y0111 

No. 31 -7794225 
Quml-1,r.d '" 11ew Yor- County 

e,,.,,11,ssinn t,,ires March JO. 1972 

.. 
' 



The undersigned DO CERTIFY that they are the 

President and Secretary, respectively, of MACHINERY '.l'RADINO 

CORPORA~ION OF CALIFORNIA , a California 

corporation, and DO FURTHER CERTIFY as follows: 

1. The foregoing Plan and Agreement of Merger 

(herein called the "Agreement") between MACHINERY TRADING 

CORPORATION OF CALIFORNIA and the other parties 

named therein was appro~ed by resolution adopted by the 

Board or Director's or MACHINERY TRADING CORPORATION OF 

CALIFORNIA , and thereafter was executed by 
' I• 

signing, sealed and attested in accordance with the laws 

of Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted by the 

sole holder of all the capital stock of MACHINERY TRADING 

CORPORATION Oil CALH'ORNIA , pursuant to a written con-

sent of shareholder given in accordance with Section 2239 

of the General Corporation Law or the State of California. 

IN WITNESS WHEREOF, the undersigned,do sign 

their names as President and Secretary of MACHINERY TRADING 

CORPORATION OF CALIFORNIA 

October 1971. 

[Seall, 

this 20th day of 



. -· 
- i-¥, 

STATE OF NEW YORK, 

COUNTY OP NEW YORK, 

) 
) 
) 

On this 20th day or October 1971, before me, a 

Notary ~ublic in and for the State or New York, appeared 

FRANK J, EVANGELIST, JR, and DONALD E, O'KEEFE, both to me 

personally known, who. being by me duly sworn. did say that 

they are the President and Secretary, respectively, or 

MACHINE~Y TRADING CORPORATIOij OF CALIFORNIA 

a California corporation; that the seal affixed to the 

foregoing certificate~ adoption or the Plan and Agreement 

or Merger is the corporate seal or aaid corporation; that 

said instrument was signed and sealed on behalf or said 

corporation by authority or its Board of Directors; and 

both acknowledged that oaid instrument was the free act 

and deed or said corporation, that the racts stated 

therein are true, that the signature or the President is 

his own proper handwriting and that the signature or the 

Secretary is his _own proper handwriting. 

GIVEN under my hand and seal of office the day 

and year aforesaid, 

(~eal) 
• 

ac;lfc ~th)~ Cuta12 o ary u ic 
VERONICA McCARTAN 

110i ' RY PUBLIC. Slllt ol Nri, York 
No. 31 •7794225 

Qutl:lltl Ill Ntw Yer~ Co~nly 
l,1"1miHi1>" t•r-i.• W.mh 30, t9n 



The undersigned DO CERTIFY that they are the 

President and Secretary, respectively, or 

HABER INDUSTRIES, INC. a Michigan 

corporation, and DO FURTHER CERTIFY as follows: 

:,.. The foregoing Plan and Agreement of Merger 

(herein called the "Agreement") between 

HABER INDUSTRIES, INC. and the other partieB 

named therein was approved by resolution adopted by the 

Board of Directors of HABER INDUSTRIES, INC. 

, and thereafter was executed, by 

• signing, sealed and attested in accordance with the laws 

or Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted by the 

sole holder of all the capital stock of 

HABER INDUS'l'HIES J INC. t pursuant to a writ ten con

sent of shareholder given in accordance with Section 21,39(1) 

of the General Corporation Act or the State or Michigan. 

IN WITNESS WHEREOF, the undersigned,<io sign 

their names as President and Secretary of HABER 

INDUSTRIES, INC. this 20th day 01 

October 1971, 

,, 
' 



S'l'ATE OF NEW YORK, 

COUNTY OF NEW YORK, 

) 
) 
) 

On this 20th day of October 1971, before me, a 

Notary Public in and for the State of New York, appeared 

FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me 

personally known, who, being by me duly sworn, did say that 

they are the President and Secretary, respectively, of 

HABER INDUSTRIES,,INC. 

a Michigan corporation; that the seal affixed to the 

foregoing certificate of \doption of the Plan and Agreement 

of Merger is the corporate seal of aaid corporation; that 

said instrument was signed and sealed on behalf of said 

corporation by authority of its Board of Directors; and 

both acknowledged that said instrum~nt was the free act 

and deed of said corporation, that the facts stated 

therein are true, that the signature of the President is 

his own proper handwritin~ and that the signature of the 

Secretary is his _own proper handwriting, 

GIVEN under my hand and seal of office the day 

and year aforesaid. 

, 
~td ~~dj;:r, ) o ary u. c 

. , 

~ - I , • t s~'iiJ 
. r • ... r, . ,, ; 

VERONICA McCARTAN 
llOTARY PUBLIC, S1111 ol New Yorll' 

r,; ,,, Jt ,779422~ 

. "'· - . : : 
• I - , • • 

' . .' . 

• I _. • •--
•·-- ··--~··-··---·· ... ,----- ·•··-- ---r-... -.... .. ' .. ~· ... 



The undersigned DO CERTIFY that they are the 

President and Secretary. respectively, of BOWLING 

GREEN MANUFACTUHING COMPANY • a Kentucky 

corporation, and ·DO FURTHER CERTIFY as follows: 

1, The foregoing Plan and Agreement of Merger 

(herein called the "Agreement") between BOWLING 

GREEN MANUFACTURING COMPANY and the other parties 

named therein was appro9ed by resolution adopted by the 
Board or Directors or BOWLING GHEE!{ MANUFAC'l'URINO 

COMPANY , an~ thereafter was execute~
0

by 

signing, sealed and attested in accordance with the laws 

of Delaware, Michigan, Kentucky and California. 

2, The Agreement thereafter was adopted by the 
I sole holder or all the capital stock or BOWLING GREEN 

MANUFACTURING COMPANY , at a stockholders meeting held 
on October , 1971, after waiving notice of such meeting in 
writing all in accordance with Section 271,295 of the General 
Corporation Law of the Commonwealth of Kentucky. 

IN WITNESS WHEREOF, the undersigned-do sign 

their names as President and Secretary or BOWLING GREEN 

MANUFACTURING COMPANY 

October 1971, 

.. csea'1J · · 

this 20th day or 

- _____ ,,....,.._,,..~ .. .... .... ······ ... , ., . - .. -- --- . 



STATE OF NEW YOP.K, ) 
) 

COUNTY OF NEW YORK, ) 

On this 20th day or October 1971, before me, a 

Notary Public in and ror the State or New York, appeared 

FRANK J. EVANGELIST, JR, and DONALD E. 0 1 KEEFE 1 both tom~ 

personally known, who, being by me duly sworn, did say that 

they are the President and Secretary, respectively, of 

a Kentucky 

BOWLING GREEN MANUFACTURING COMPANY 

corporation; that the seal affixed to the 

foregoing certificate or,adoption of the Plan and Agreament 

of Merger is the corporate seal of said corporation; that 

said instrument was signed and sealed on behalf of said 

corporation by authority of its Board of Directors; an~ 

both acknowledged that said instrument was the free act 

and deed of said corporation, that the facts stated 

therein are true, tha~ the signature or the President is 

his own proper handwriting and that the signature of the 

Secretary is his _own proper handwriting. 

GIVEN under my hand and seal of office the day 

and year aforesaid, 

a::;:ffl ..J ~ ~.t,.,J o ary u le 
VERONICA McCAA'TAN 

NOTARY P\IIILIC. Slllll al MIii YO!l 
No. 31•7794225 

Qu1I.t,1d In N,w Yor~ County 
!:., .. ,.,,,.s,o~ E•pires Much 30, 1972 

~·- .... • .• - .• ,..,..,,__ •?v-~•~....-~,.., 
·.~t 



The undersigned DO CERTIFY that they are the 

President and Secretary, respectively, or 

PARIS MANUFAC'.i.'URINO COMPANY 
' a 'l'ennessee 

corporation, and_DO FURTHER CERTIFY as follows: 

l. The foregoing Plan and Agreement or Mer~er 

(herein called the "Agreement") between 

PARIS MANUFAC'l'UHINO COMPAHY and the other parties 

named therein was appro~ed by resolution adopted by the 

Board or Directors or PARIS MANUFAC'fURING COMPANY 

, and thereafter was executed by . ' 
signing, sealed and attested in accordance with the laws 

or Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted by the 

sole holder or all the capital stock or 

PAHIS MANUF/\C'l'URING COMPANY. pursuant to a written con

sent or shareholder given in accordance with Section 14-16,02 

of the General Corporation Law or the State of Tennessee. 

IN WITNESS WHEREOF, the undersigned-do sign 

their names as President and Secretary of PARIS 

MANUFACTURING COMPANY 

October 1971. 

- ... 

(Seal~· , . . ... . . . . ,, .. 

this 20th day or 



STA'l'E OF NEW YORK• ) 
) 

COUNTY OF NEW YORK, ) 

on this 20th day or October 1971, before me, a 

Notary Public in and for the State of New York, appeared 

FRANK J, EVAHOELIS'r, JR, and DONALD E, O'KEEFE, both to me 

personally known, who, being by me duly sworn, did say that 

they are the President and Secretary, respectively, or 

PARIS MANUFACTURING.COMPANY 

a Tennessee corporation; that the seal affixed to the 

foregoing certificate of1adoption of the Plan and Agreement 

of Merger is the corporate seal of said corporation; that 

said instrument was signed and sealed on behalf of said 

corporation by authority of its Board or Directors; anft 

both acknowledged that oaid instrument was the free act 

and deed of said corporation, that the facts stated 

therein are true, that the signature of the President 1s 

his own proper handwriting and that the signature of the 

Secretary is his _own proper handwriting, 

GIVEN under my hand and seal of office the day 

and year aforesaid, 

.,. 

(,Seal) .. .... "". ' (, 

~~,)??ala.An > o ary u le 

··-----··--···• .. ·- - . .. - -· .. ~ - . -"~ 

VE:AONtcA McCAlff.\N 
1:,,r- RY PUBLIC, State al 11M Yorli 

Nn 31-7794225 
- , .. r,,., Yark County 



Tho undersigned DO CERTIFY that they are the 

President and Secretary. respect1vely 1 or 

HOLCARB PUBLICATIONS, INC. , a M1ch1p;an 

corporation, and DO FURTHER CERTIFY as follows: 

l. The foregoing Plan and Agreement or Merger 

(herein called the "Agreement") between 

HOLCARB PUBLICATIONS, INC. and the other part1ea 

named therein was a~pro9ed by resolution adopted by the 

Board of D1rectots of HOLCARD PUBLICATIONS, me. 

• and th~rearter was executed by 

' signing, sealed and attested ir: accordance with the laws 

or Delaware, Michigan, Kentucky and California. 

2. The Agreement thereafter was adopted by the 

sole holder of all the capital stoc-k of 

HOLCAIIB PUBLICA'l'IONS, INC. pursuant to a ~ritten con-

sent of shareholder given in accordance with Sect\on 21,35(1) 

or the General Corporation Act or the State of M1ch1g~n. 

IN WITNESS WHEREOF, the undersigned-do sign 

their names as President and 3ecretary of HOLCARB 

PUBLICATIONS, INC, 

October 1971, 

. ' ' t • 

. ~ .. 
I• -1 
•.., I • •• 

[Sea~~ 

this 20th day or 

.. 
I 



STATE OF NEW YORK, ) 
) 

COUNTY OF UEW YORK, ) 

On this 20th day of October 1971, before me, a 

Notary Public in and ror the State of New York, appeared 

FRANK J. EVA?JGE:LIST, JR, and DONALD E. O'KEEFE, both to me 

9ersonally known, who, being by me duly sworn, did say that 

they are the President and Secretary, r.espectively, of 

HOLCARB PUBLICATIONS, INC, 

a Michigan corporation; that the seal affixed to the 

foregoing certificate of,adoption of the Plan and Agreement 

of Merger is the corporate seal or aaid corporation; that 

said instrument was signed and sealed on behalf of said 

corporation by authority of its Board or Directors; anfl 

both acknowledged that said instrument was the free act 

and deP.d or said corporation, that the facts stated 

therein are true, that the signature of the President is 

his own proper handwriting and that the signature of the 

Secretary is his _own proper handwriting. 

GIVEN under my hand and seal or office the day 

and year aforesaid, 

~ ~ ~f W4tv) o ary u 1 c 
VERONICA McCARTAN 

NOTARY PUSLIC. St1t1 or New Yort 
No. 31•7794225 

Qu~l•htd In New York County 
Co111mlsslon £,pores March 3~. 1972 



.. ,... 

'l'he foregoing Plan and Agreement of ~~err.er, havinP: 

been approved t,y resolutions adopted by the respective Boarc.lR 

or Directors or thu Constituent Corporations, havin~ there

after been sip:ned_ and executed b:,, the respective Constituent 

Corporat1on3 pursuant to Section 25l(b) of the General Corpo

ration Law of the State of Delaware, Section 450.52 of the 

General Corporation Act or the State of Michigan, Section 4118 

of the General Corporation Law of the State of California and 

Section 271.470 •of the Ceneral Corporation Law of the Common

wealth ,r Kentucky, having thereafter been adopted by the 
4 

sole stockholder or each of the respective underGigned Con-

Gtituent Corporations, and such facts having been certified 

thereon b:,, the President or Vice President and the Secretar•,y 

or Assistant Secretary of each of the Constituent Corpora~ionn 

under the seal thereof, all in accordance with the laws of th, 

State of Deluware, the State or California, the State of 

Michigan and the Commonwealth of Kentucky, is hereby again 

executed puruuant to Section 25l(c) of the General Corpora

tion Law of the State of Delaware, Section 4118 of the General 

Corporation L,'lw of tho State or California, and Section 271. 11·10 

of the General Corporation Law of the Commonwealth of Kentucl(.'/ 

this 20th day or October 1971, 

COL'I' INDUSTRIES OPERA'l'INO CORP, 

[ s·~a·1-1. · . 
r. :: , . 

Att~·,f:_ .· ·:. 

by~~~ 

~;'t;d 



- :: . ' ... . , . 
· ... : /. 

• At.test: 
(I;•' •• 

I 
·•· 

--.... ·::·:. :: . ·.-..: ' . ·. · . 
. . ~\ 

[Seal!.· . '\ 
Attest: 

(Seal] 

Attest: 

,::-, 

BA'iWAY 'fERMINAL CORPORATION, 

HOLLE'i INC, CARBURETOR. 

. 
! CAROLOX COMPAN'i 1 

/' 

• ~ •• • ":'I ' .~. _:,-

,, 
' 



(Seal) 

Attest: 

. .. . . 
.. :.· · .. ... . ;· . 

.. .. : ·. ,_.. •• • • f"• 

.. ( ~- :~: :'"- ·. : ; ' 

. • .. · •: • ( Sea·l J 
. . · ... · ·.· 

Attest: 

. ~':!!:..t:a!f 

(Seal] 

'l'ECHNIK INCORPORATED, 

MICKEY THOMPSON SPEED & CUSTOM, INC., 

J,'ASTCUT 'fOOL COMPANY, 

res de~ 

,~Ct:;3/-· 



[Seal'J° 

Attest: 

[Seal] 

Attest: 

..... 
[S~al) 

Attest: 

00-r.t:I..~ 

H, & H, WILSON, INC,, 

MACHINERY TRADING CORPORATIOI~ OF 
CALIFORNIA, 

HAB~R INDUSTRIES, INC., 

,, 
' 



·, 

BOWLING GREEN MANUFACTURING COMPANY, 

[Seal] 

PARIS MANUfo'AC'l'URING COMPANY• 

[Seal] 

Attest: 

HOLCARB PUBLICATIONS, INC., 

.,,. . 

. . 
[·Seal J 

Attest: 

a?<t,~/J'.'o tf • etary . 



STATE OF NEW YORK, ) 
) 

COUNTY OF NEW YORK, ) 

On this 20th day of October 1971, before me, a 

Notary Public in and for the State of New York, appeared 

WILLIAM D. 1''0RD and J.'RANK J, EVANGELIST, JR,, both to me 

personally known, who, being by me duly sworn, did say 

that they are the Vice President and Assistant Secretary. 

respectively, of COLT INDUSTRIES OPERATING CORP, a 

!. Delaware corporation; that the seal affixed to the fore-

• goinr: Plan anu Agreement of Merger 1s the corporate seal 

of said corporation; that said instrument was signed and 

sealed on behalf of said corporation by authority or its 

Board of Directors; and both ackno~led~ed that said • 

instrument was the free act and deed or said corporation. 

that the facts stated therein are true, that the signature 

of the Vice President is his own proper handwriting, and 

that the signature or the Assistant Secretary 1s his own 

proper handwriting. 

GIVEN under ·•,:,· !.and a11d seal of office the day 

and year aforesaid. 

o ary ub c 
VER0"11CA McCARTAN 

NOTARY P\IIILIC, s111, of HIW YDrll 
No. 31-771?4225 

Qu,l,hed In New Yark Caunly 
C/lmmJ11lon bpirts March 30, 1972 

, , 
' 



!. 

STATE OF NEW YORK, ) 
) ss.: 

COUNTY OF NEW YORK, ) 

On this 20th day of October 1971, before me, a 
Notary Public in and for the State or New York, appeared 

FRANK J, EVANGELIST, JR., and DONALD E. O'KEEFE, both to 

me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 

or 

a 

BAYWAY TERMINAL CORPORATION 

New Jersey corpo?\lltion; that the seal affixed to 
the foregoing Plan and Agreement of Merger is the corporate 

seal or said corporation; that sai~ instrument was signed 

and sealed on behalf or said corpor,atior1 by authority• 

of its Board or Directors; · and both acknowledged that said 

instrument was the free act and deed or said corporation, 

that the facts stated therein are true, that the signature 

or the President is his own proper handwriting and that the 

signature of the Secretary is his own proper handwriting. 

GIVEN under my hand and seal or office the day 

and year aforesaid, 

Notary Publ 
VERONICA MCCARTAN 

'.:OT'RY PUBLIC. S1111 of Ntw Yarl 
No. 31•779422!! 

VU•""'~ 1n Now 'fork County 
c;.,.,.,,,uion [apllts March 30. 1972 



STATE OF NEW YORK, ) 
) BS• : 

COUNTY OF NEW YORK, ) 

On this ·20th day or October 1971, before me, a 

Notary Public in and for the State or New York, appeared 

FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to 

me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 

or 

a 

HOLLEY INC, CARBURETOR 

Michigan corporation; that the seal affixed to 

the foregoing Plan and Agreement of Merger is the corporate 

seal of said corporation; that sai~ instrument was signed 

and sealed on behalf of said corporation by authority • 

of its Boa_rd or Directors; and both acknow~edged that said 

instrument was the free act and deed of said corporation, 

that the facts stated therein are true, that the signature 

or the President is his own proper handwriting and that the 

signature of the Secretary is his own proper handwriting. 

GIVEN under my hand and seal or office the day 

and year aforesaid. 

' .. ·[Seal] 

tlL'awiin-2 Qa.f {~4tq0) 
otary Public 

VERONICA McCARTAN 
fflll/,RY PUIILIC, Stilt of New Yo,_ 

No, 31-779422!5 
Q111lih1d In New Yor- County 

Comml11lon E1plr11 March SO, 1972 



STATE OF NEW YORK, ) 
) ss.: 

COUNTY OF NEW YORK, ) 

On th1s 20th day or October 1971, before me, a 

Notary Public in and for the State or New York, appeared 

FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to 

me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 

of CAROLOX COMPANY 

a North Carolina corp~ration; that the seal affixed to 

the foregoing Plan and Agreement of Merger is the corporate 

seal of said corporation; that sai~ instrument was signed 

and sealed on behalf of said corporation by authority 
I 

of its Board of Directors; and both acknowledged that said 

instrument was the free act and deed of said corporation, 

that the facts stated therein are true; that the signature 

or the President is his own proper handwriting and that the 

signature of the Secretary is his own proper handwriting. 

GIVEN under my hand and seal of office the day 

and year aforesaid. 

Notary ub ic 
VERONICA McCARTAN 

IOT~RY PUBUC, Sl1!t ol New YOfk 
No, 31•77942215 

Qvilt,1,1~ '" N1w Yor- Counly 
Cllmmissio• E•P•IOI Much 30 1912 

--,-,-. ~""-- ... - .. --· - ..... - - ·- . - . .,. . 
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STATE OF NEW YORK, ) 
) ss.: 

COUNTY OF NEW YORK, ) 

On this 20th day of October 1971, before me, a 

Notary Public in and for the State of New York, appeared 

FRANK J. EVANGELIST, JR., and DONALD E. 0'KEEFE 1 both to 

me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 

of TECHNIK INCORPORATED 

a New York corpo~~tion; that the seal affixed to 

the foregoing Plan and Agreement of Merger is the corporate 

seal of said corporation; that sai~ instrument was signed 
' 

and sealed on behalf or said corporation by authority. 

of its Board of Directors; and both acknowledged that said 

instrument was the free act and de~d of said corporation, 

that the facts stated therein are true, that the signature 

of the President is his own proper handwriting and that the 

signature of the Secretary is his own proper handwriting. 

OIVEN under my hand and seal of office the day 

and year aforesaid, 

[seal) 

Notary Public 
VERONICA MeC41ffAN 

N01 ~RY PU &UC, s11:, QI N1w Y~,
N o. 31•77942:1!! 

ljual Ill~ 1n N,,_. Yolk C011nty 
,:-•.ion,uin" £,·oo w •l.11Ch JO . 1972 
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STATE OF NEW YORK, ) 
) SB•: 

COUNTY OF NEW YORK, ) 

On this· 20th day or October 1971, before me, a 

Notary Public in and for the State of New York, appeared 

FRANK J. EVANGELIST, JR,, and DONALD E. O'KEEFE 1 both to 

me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 

of MICKEY THOMPSON SPEED & CUSTOM, INC. 

a California corporation; that the seal affixed to 

the foregoing Plan and Agreement of Merger is the corporate 

seal of said corporation; that sai~ instrument was signed 

and sealed on behalf of said corporation by authorit~ 

of its Board of Directors; and both' acknowledged that said 

instrument was the free act and deed or said corporation, 

that the facts stated therein are true, that the signature 

of the President is his own proper handwriting and that the 

signature of the Secretary is his own proper handwriting. 

GIVEN under my hand and seal or office the day 

and year aforesaid. 

(Seal] 

~~ ~1*.'t) l-/2?,r f.a4t.q0 
" o ury Public 

VERONICA Mc:CARTAN 
~·111 •q·f r1:euc. s11:t o1 N.,. Yor~ 

;·: ·,. Jl · /1~422!! 
c~e, 1., I', ,., ... York Coun\y 
.. ,,i•~IO" • , , .r, • •.•~l(h :10, \q72 
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STATE OF NEW YORK, ) 
) ss.: 

COUNTY OF NEW YORK, ) 

On this 20th day of October 1971, before me, a 

Notary Public in and for the State of New York, appeared 

FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to 

me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 

or FASTCUT TOOL COMPANY 

a Michigan corpo~ation; that the seal affixed to 

the foregoing Plan and Agreement of Merger is the corporate 

seal of said corporation; that sai~ instrument was signed 

and sealed on behalf of said corporation by authority 
I 

of its Board of Directors; and both acknowledged that said 

instrument was the free act and deed of said corporation, 

that the facts stated therein are true; that the signature 

or the President is his own proper handwriting and that the 

signature or the Secretary is his own proper handwriting, 

OIVEN under my hand and seal or office the day · 

and year aforesaid, 

• ,,I I 

Notary ub ic 
VE~ONICA McCARTAN 

NO!-IRY PUBUC. Sr,:, of New York 
No. 31,7794225 

Qutl1li1d '" Nl!W York Counly 
•;~.,,mlnian f•;,,,n Much 30. 1972 



STATE OF NEW Ymm' 

COUNTY OF NEW YORK, 

) 
) BS• : 
) 

On this 20th day of October 1971, before me, a 

Notary Public in and for the State of New York, appeared 

FRANK J. EVANGELIST, JR., ann DONALD E. O'KEEFE, both to 

me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 

or H. & H. WILSON, INC. 

a California corpo•ation; that the seal affixed to 

the foregoing Plan and Agreement or Merger is the corporate 

seal of said corporation; that sai~ instrument was si~ned 

and sealed on behalf or said corporation by authorit~ 
I 

of its Boerd of Directors; · and both acknowledged that said 

instrument was the free act and deed or said corporation, 

that the facts stated therein are true, that the signature 

or the President is his own proper handwriting and that the 

signature or the Secretary is his own proper handwriting. 

GIVEN under my hand and s•al or office the day 

and year aforesaid. 

··[Seal) 

Notaryubl1c 
VERONICA McCARTAN 

NOl~RY PUIILIC, s11:, al 11,w Y11111 
No. 31-779422~ 

Qu1l:11ed 111 Ntw York Coynly 
r.n•nmlulon [1p11n March 30, 1972 

··•--:.- .. ·_.·' 
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STATE OF NEW YORK, ) 
) ss.: 

COUNTY OF NEW YORK, ) 

On this· 20th day or October 1971, before me, a 

Notary Public in and for the State of New York, appeared 

FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to 

me personally known, who being by me duly sworn, did 

say that they ar~ the President and Secretary, respectively, 

of MACHINERY TRADING CORPORATION OF CSLIFORNIA 

a California corpo~ation; that the seal affixed to 

the foregoing Plan and Agreement of Merger is the corporate 

seal of said corporation; that sai~ instrument was signed 

and sealed on behalf or said corporation by authorit~ 

of its Board of Directors; and both acknow~edged that said 

instrument was the free act and deed or said corporation, 

that the facts stated therein are true, that the signature 

of the President is his own proper handwriting and that the 

signature of the Secretary is his own proper handwriting, 

GIVEN under my hand and seal of office the day 

and year aroreoa1d • 

. · . . 

. ~ 

, , ·· (Seal) 

otary Public 
VERONICA Mc:CARTAN 

NOTAf!V PUBLIC. $1111 of Ntw Yat 
No. 31•779422!S 

Quaht,ed ,n New ~or• Col!nry 
Cnmmlsslon [Kpi1rs Much 30, 1912 

,.-,- . . -, ~ ... ~--..... 
r ~ i, 



I 

I 
I 
! 

STATE OF NEW YORK, ) ' 

) BS.: 
COUNTY OF NEW YORK, ) 

On this. 20th day or October 1971, before me, a 

Notary Public in and tor the State of New York, appeared 

FRANK J, EVANGELIST, JR,, and DONALD E. O'KEEFE, both to 

me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 

or HABER INDUSTRIES, INC. 

a Michigan corpotation; that the seal affixed to 

the foregoing Plan and Agreement or Merger is the corporate 

seal or said corporation; that sai~ instrument was signed 

and sealed on behalf of said corporation by authority 

of its Board or Directors; and both acknowledged that said 

instrument was the free act and deed of said corporation, 

that the facts stated therein are t~ue; that the signature 

or the President is his own proper handwriting and that the 

signature of the Secretary is his own proper handwriting. 

GIVEN under my hand and seal or office the day· 

and year aforesaid. 

~>µ~a) 9n ~ fftlt,,Tl ) 
Notary Publ c 

VtRONICA McCARTAN 
!IOTAll'I' PIIIUC:, Slllt al 1ltw Yid 

No, 31•7794225 
Q~tlit itd in Ntw Yort Co1nty 

Cnmm1salon bpi111 Muell 30, N72 

.. . 
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STATE OF NEW YORK, ) 
) ss.: 

COUNTY OF NEW YORK, ) 

On this 20th day or October 1971, before me, a 

Notary Publi~ in and ·ror the State of New York, appeared 

FRANK J, EVANGELIST 1 JR. 1 and DONALD E. O'KEEFE, both to 

me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 
of 

a 

BOWLING GREEN MANUFACTURING COMPANY 
Kentucky corporation; that the seal affixed to 

the foregoing Plan and Agr.eement of Merger is the corporate 
seal or said corporation; that said instrument was signed 
and sealed on behalf or said corporation by authority 

I of its Board of Directors; and both acknowledged that said 

instrument was the free act and deed of said corporation, 
that the facts stated therein are true, that the signature 

of the President is his own proper handwriting and that the 
signature or the Secretary is his own proper handwriting. 

GIVEN under rny hand and seal or office the day 
and year aforesaid, 

'·;r 
·/ 

[Seap. 

Notnry Public 
'-' ( ~C•N•C•- M.:CARTAN 

. : ·4'-'\ 1•,1111 H. ~:11•r nt Nt• V11rl' 
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S'l'ATE OF NEW YORJC, ) 
) ss. : 

COUNTY OF NEW YORK, ) 

On this 20th day of October 1971, before me, a 
Notury Public 1n and for the State or New York, appeared 
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to 
me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 
or PARIS MANUFACTURING COMPANY 

a Tennessee corporhtion; that the seal affixed to 
the foregoing Plan and Agreement or Merger is the corporate 
seal or said corporation; that sai~ instrument was signed 
and sealed on behalf or said corpor.ation by authority· 

or its Board or Directors; and both acknowledged that said 

instrument was the free act and deed or said corporation, 

that the facts stated therein are true, that the signature 

or the President is his own proper handwriting and that the 

signature of the Secretary 1s his own proper handwriting. 

GIVEN under my hand and seal of office the day 
and year aforesaid. 

,·' 
[Seal] 

~OU~,.) Ckf Cut,,) 
Notary Public 

VUIONICA Mc:CARTAN 
#l0TAR1' PUBLIC. S•n el Now Yd 

N .. ,_ 3l ;/94225 
~,uol.i.o\: i: rie.,, ,ork Counly 

· •rnssiO" r .. a ,t• M$rth 30, \972 
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STATE OF NEW YORI<, ) 
) ss.: 

COUNTY OF NEW YORK, ) 

On this 20th day of October 1971, before me, a 

Notary Public in and for t~e State or New York, appeared 

FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to 

me personally known, who being by me duly sworn, did 

say that they are the President and Secretary, respectively, 

or 
a 

HOLCARB PUBLICATIONS, INC. 

Michigan corp~at1on; that the seal affixed to 

the foregoing Plan and Agreement of Merger is the corporate 

seal of said corporation; that said instrument was signed 

and sealed on behalf or said corporation by authority 

of its Board of Directors; and both acknowledged that said 

instrument was the free act and deed of said corporation, 

that the facts stated therein are t~ue; that the signature 

or the President is h~s own proper handwriting and that the 

signature of the Secretary is his own proper handwritine, 

GIVEN under my hand and seal or office the day · 

and year aforesaid. 

. . . 
\ , r. CA ,';, ~-• ... . .., •·· .. 

. .... · . 
. · . . . . . .. ·. 

- '.-
1

• ,·· (.S.~al] 
. ., .. ~ ·. ; . .: .: :: 

·., .. · ... 
/ ... _ .. · 

c:a:: ·-o:u,·,_,J dtr,c (~-t.,. .. ) 
Notary Public 

VERONICA McCARTAN 
•:,ir ~RY rueuc. s1111 of New Yo~ 

N r,. 31 -7794225 
,'"11-J,ed ,n Ntw Yolk C11t1nl)' 

c;:,-: •:, 1sJ1f•· r , '.i,,,·~ M,,rh 30. 1q72 



.ertificate of Agreement of Merger of the "BAYWAY TERMINAL CORroRATION", 

, 

a corpo~ation organized and existing under the laws of the State of New Jersey, 

''HOLLEY rnc • . CARBURETOR". "FASTCUT TOOL COOAN'i". ''HABER INDUSTRIES t INC •11 

/ •nd "HOLCARB PUBLICATIONS, INC.", corporations organized and existing under 

1 the laws of the State of Michigan. "CAROi.OX COMPANY", a corporation organized 

and existing under the laws of the State of North Carolina, ''TECHNIK 

INCORPORATED", a corporation organized and exieting under the laws 

of the State of New York, ''MICKEY 'J:HOMPSON SPEED & CUSTOM, INC." 

''H. 6 H. WILSON, INC." and ''MACHINERY TRADOO CORPORATION OP CALIFORNIA", 

corporations organized and existing under the laws of the State of Califomia, 
I 

''B™LIOO GREEN MANUFACTURING COMPANY", a corporation or6anized and existing 

under the la':4s of the State of Kentucky, and "PARIS MANUFAC'IURING COMPANY"• 

a corporation organized and existing under the laws of the State of. Tennessee, 

merging with and into the 11COLT INDUSTRIES OPERA'?ING CORP 11
, a cot'})oration 

organized and existing under the laws of the State of Delaware, under the 

name of "COLT nIDUSTRIES OPERATING CORP 11
, as recei•red and filed in this 

office the twenty-seventh day of October, A.D. 1971, at 3 o'clock P.H. 

And 1 do hereby further certify that the aforesaid Corporatior, 

·,l i hr. ~ovanlf d by thr. l.awe of the State of Del 11w11rc • 

. ~-:~··. . ·~· . - -, . .. ..... , ... ... ..... -· .. .. 
-~ 

,. 
I 


